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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expires: APRIL 30, 2008
' Estimated Average burden
hours per response .. .. .. ... 16.00

FORM D

NOTICE OF SALE OF SECURITIES SECUSEONLY _
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering  {[J check if this is an amendment and name has changed, and indicate change.)
Units comprised of Common Shares and Common Share Purchase Warrants

Filing Under (Check box{es) that apply}): [ Rule 504 ] Rule 505 (& Rule 506 [T Section4(6) [J ULOCE _

Type of Filing: £ New Filing [J Amendment

e, L .

Name of Issuer ([T check if this is an amendment and name has changed, and indicate change.} 07081321
Petaquilla Minerals Ltd.

Address of Executive Offices (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)
#410 - 475 West Georgia Street, Vancouver, British Columbia Y6B 4M9 {(604) 694-0021

Address of Principal Business Operations (Number and Street, City, State, Zip Code}  Telephone Number (Including Area Code}

(if different from Executive Offices)

Brief Description of Business PROCESSED

Mining
Type of Business Organization 1
B corporation [0 limited parinership, already formed O other (please specify): NOV 6 Zﬁw
[] business trust [ limited partnership, to be formed e -
Month Year 7 ¥
Actual or Estimated Date of Incorporation or Organization: 10 1985 B Actusal [C] Estimated S FINANCIAL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction CN
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 US.C. 77d(6).

When To File: A notice must be filed no later than 15 days afer the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Capies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not
be filed with the SEC,

Filing Fee: There is no federa! fiting fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopied this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are (o be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;

+ Each beneficial owner having the power Lo vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer.
« Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 1 Promoter O Beneficial Owner {3 Executive Officer [ Director

[ General and/or
Managing Partner

Full Name {Last name first, if individual)
Fifer, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Petaquilla Minerals Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box(es) that Apply: O Promoter O Beneficial Owner ] Executive Officer X Director

[0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Tejeira, Marco

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Petaquilla Minerals Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbiz V6B 4M9

Check Box(es) that Appty: [0 Promoter [ Beneficial Owner [J Executive Officer BJ Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual}
Cook, John

Business or Residence Address  {Number and Street, City, State, Zip Code)
c/o Petaquilla Minerals Ltd., #4410 - 475 West Georgia Street, Yancouver, British Columbia V6B 4M9

Check Box(es) that Apply; 3 Promoter [ Beneficial Owner [J Executive Officer K Director

[J General and/or
Managing Partner

Foll Name (Last name first, if individual)
Ansley, Ralph

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Petaquilla Minerals Ltd., 410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer & Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Baxter, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Petaquilla Minerals Ltd., #410 - 475 West Georgin Street, Vancouver, British Columbia V6B 4M9

Check Box{¢s) that Apply: ] Promoter O Beneficial Owner & Executive Officer O Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)

Scott, Graham

Business or Residence Address  (Number and Street, City, State, Zip Code)

1040 — 999 West Hastings Street, Vancouver, BC, V6C 2W2

Check Box{es) that Apply: O Promoter ] Beneficial Owner & Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Ricci, Tony M.

Business or Residence Address (Number and Street, City, State, Zip Code)

507 - 700 West Pender Street, Vancouver, BC, V6C 1G8

Check Box(es) that Apply: O Promoter Bd Beneficial Owner [T Executive Officer [d Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
Walnut Street Absolute Return Fund, L.P.

Business or Residence Address  (Numiber and Street, City, State, Zip Code)
c/o Petaquilla Minerals Ltd., #410 - 475 West Georgia Street, Vancouver, British Columbia V6B 4M9
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L. Has the issuer sold, ot does the issuer inlcndlo sr:ll. to non-accredited investors in this offering? ... Yes I:Io X
Answer also in Appendix, Column 2, if filing under ULOE.

L What is the minimum investment that will be accepted from any iNdiVIdUAI? ..........ccooviierivier e s $N/A
. Does the offering permit joint ownership of a single unit? Yes BNo [0
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an

associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or

dealer, ['more than five {5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only. *NO COMMISSIONS TO BE PAID*
Full Name (Last name first, if individual)
Etusiness or Residence Address (Number and Street, City, State, Zip Code)
Mame of Associated Broker or Dealer
£ tates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individUal SIALES).............iiivie i e i s s bbb sr e O All States
[aL ] [a] [&2] [ ] [ca ] [co] [er ] [pe] [oc ] [F] [6a] [E ] [io]
[ 7 [N][a] [k ] [xv ] [ta] [ME | [MD] [ma | [m1 ] [MN] [ms | O]
[MT ] [Ne] [wv] [na ] [ ] [nm] [N J[nc] [0 ] [ou] [ok] [orR ] [pA ]
LR ] {scf [so] [ ] [ox ] [or] [vr ] [va] [(wa ] [wv ] [wi] [wv_ ] []
F 11l Name {Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iNdividual STAESY.............coccveiierice vt ras e ettt srts et bs st ss e b ons [ All States
[AL | [aK] [Az] [aR] [ca ] [co] [cT ] [PE | [[oc | fr | [ea | [w | [0 ]
[ | [™] [a] [ ] [x ] [xa] [Me ] o] [mMa ] [ ] [Wn] [Ms ] [M0]
Emr | [N ] [wv ] [nn ] [[w ] [nm] [Ny ] [nc ] [No] [ou ] [ok ] [or ] [ra |
Lr ] [c] (o] [ ] [ ] [ur]) ] [va] [wa_] W] W] W] [=]
Full Name {Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Neme of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” oF check INAIVIAUAL STBLES).........coo..oceoveeeeeeece et eeveeene e s serss e eees s eent s b rs s serss s sosessarersssrnens O Al States
La | [ak] [az] [ar ] [ca} [cof [er] [oe] [oc ] [r] [Ga] [Hr] (o]
[:[L | [w] [} [ ks ] [ kv | {ta] | Me] [mo] [ mMa] [mi] [mMny] [Mms] [mo]
[ mr ] [ne] [w] [ ] [ w7 [wa] [y ] [ne] [no ] [orn] [ok] [or] [ Pa |
[:Rl | [sc] [so] [ ] [ ™ ] Lur )] Lvr | {va] [ wa ] [wv] [wi] [wy] [r]
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an ¢xchange offering, check
this box [ and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Apgregate Amount Already
Type of Sccurity Offering Price Sold
Debl cevvininiiiianinanens TP erbenes erbaees evieerteerrerararrnsnrarre s rarrnras verns 8 $
EQUILY.csvvrerrernesnrerearenoensesen Ceeteerastantethresetherenntrantethrenthtrsrnnennans v $5.788.495.70'2 $1.930,332,30**
K Commen O Preferred
Convertible Securities (including WATTANIS) «.vuveriuiieeriaririieiisriasiseieeossirenserorsnsiren  3_° b
Partnership Interests,.,..... e L) L3
Cther (Specify R S s
Totaleue i Cereraranrsaiaey rerarrrenanee $5,788,495.70 $1,930.332.30
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securilies in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the eggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “none” or “zero.”
Aggregale
Number Dollar Amount
Investors of Purchases
Accredited Investors. ...o.vviiivniiiiiiiniinn. hber et berbre it aa s ey rear et aas 1 $1.930,332.30
Non-aceredited INVESIOTS cuuuyivuiaiiirstvesnsrriorrerarersarnenseassarsnssaseaas $
Total (for filings under Rule 504 only) ..cooviviiiiiinineiiinnens Verravarearserrarrrrrarrans b3
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Pant C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 ..oicovviinninniniin. N eenrarienrresie s eeaiaes b
Regulation A ...covveiiiiiiininn, betrrerrerrearanrenretreaearteanens 5
Rule 504..0iiininininnnne Creshesirerestsi e rsas Fe v et er ettt es b
TOtA) s v iet i vra s rraarare s cereaiiaaans Ferrerirersier e s rrarr ety araatas 5
4. a Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies, If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer ABent’s FEES vuuvrrrareenrereanses TR PP PRI Cerreereaenr e vt ey O s
Printing and Engraving Costs .......uveueeriisinsenns Creerenrenree et i raaetaetrarneeieans ereerrrrre e, O s
Legal FEES vvunerivrnenirrurneiescnrecrsernesracsarsnns et e Tea T et raEearEea et eraentranrnt ks rnrrenrnstrnees B $1.000.00
Accounting Fees.......oouene. i reteersrrnersereaieenattininans E A ee b eerarererar e ra e re e raan Ceeresirerraeiranas O s
Engineering FEEs vvovvervireiirnaiennenns eeveratrrerra e e iiranrarea t et eerneeretrererhvaverhenea et therrataaes o s
Sales Commissions (specify finders’ fees separately) .vvvververrernenienneens e teeare e et raaararaans O s
Other Expenses (identify) e reenrtrerter e v ttentre et raearans feerrrrrernervarnarrans O s
TOle s teiienreritcetierre v erve s raee i enes i eneeraannans et eans errerrrveneres B $1,000.00

! The z;gregate offering amount includes an additional US$3,858,163.40 that may be received upon exercise of the common share purchase warrants 1o receive additional common shares sold
both inside and ouiside the United States.

% The United States dodlar amaunts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs purposes by the Federal
Reserve Bank of New York on October 31, 2007, On such date, the noon buying rate was Cdn$0.9496 = US$1.00.

* Amou 1t already sold represents only the U.S, portion of the offering.

* One-hlf of one common share purchase warrant is included in the purchase price of each unit, Each unit consists of one commeon share and ane-half of ane common share purchase warrant,
Each whole common share purchase warrant may be exercised on or before October 31, 2009 for one commeon share at an exercise price of Cdn$3.50 per common share.
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b. Enter the difference between the aggregate offering price given in respons'e to Part C — Question 1
and total expenses furnished in response to Pant C - Question 4.a.  This difference is the “adjusted

LOCINTLARG VREL MOWBEIGE RUIIDUTIRN DATNNID AU LS T PR LR

£ross proceeds 10 the ISSUEE.”. .. vierr et ir e e s s ns e e e . $5,787.495.70
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown, If the amount for any purpose is not known, furnish an estimate and
check the box to the lefi of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
Payments 1o
Officers, Directors Payments
& Affiliates to Others
Salaries and fes..euuraerearrennrnnes CrrmreereTerrraTteara et e rnrrrenrenrannn erereerereeren I O s
PUrchase 0f [Eal 51aLC . . vvuverrrrrerearerasiotsassaronioraeasnossaisaesasionaansss eetrestianeeiiaeaareeen O O s
Purchase, rental or leasing and installation of machinery and equipment ......c.oveeiinneans trrrarenserees O s O s
Construction or leasing of plant buildings and facilities O s O s
Acquisition of other businesses (including the value of securities involved in this
coffering that may be used in exchange for the assets or securities of another issuer
PUTSUANT 1O & METEEN) eververensens her et b rresrrrres i enee e Rt et e et e ar et e arantantaanet e rnsseraatan 0 s O s
Repayment of indebledness «oovvvrvvireiiiniiimiiiin, B P T T TY TR PP 0 s O s
WOTKINE CPIAl cuv\vrnnenrvnren vt vrrent v rsarsrrsaisarsarsarsrtsnsarsismssrssnsnnsrasrasns brieirerenee O s X $5,787.495.70
Other (specify)
LS O s
Column Totals..ervvereenrnens feeaarnran it ten e e tatrtan et raatias e v ereertrnrarrres s raararneas O s B $5,787,495.70
Total Payments Listed {column totals added} ......oveiviiinnisiiiniiniieiisiiiiinsiiciienssiinnssisranns [ $5,787,495.70

BRIRAL A "{i‘:

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person.

If this notice is filed under Rule 505, the following signature

i . i

constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by

the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

i

I: suer (Print of Type) 4

Petaquilla Minerals Ltd. " \ November §, 2007
_Name of Signer (Print or Type) Title of Sighe: (Pri;l' or Type)
_Graham H. Scott SechZr;( \

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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